President’s report 


to Shareholders 


48 St. Clair Avenue West, Toronto 


President's report 


to Shareholders 


OF TURNBULL ELEVATOR LIMITED 


The following is an interim unaudited report on 
the company’s consolidated results for the first 


six months of the current fiscal year: 


1963 Fiscal year. 
6 mos. to Feb. 28 


Profit before taxes $837,289 
Income Taxes $324,375 
Net Profit after taxes $512,914* 


* Profits earned by the Food Flavour Division are 
not included in the 1963 six months’ results since 


this Division was sold as of 1 September, 1962. 


Results for the second quarter of this current 
fiscal year are somewhat below those anticipated. 
We expect that the profits for the following six 


months will show some improvement. 


1962 Fiscal year. 
6 mos. to Feb. 28 


$813,855 
$135,892 


$677,963 * 


On behalf of the Board of Directors, 
M. O. SIMPSON, JR., 


5TH APRIL, 1963 PRESIDENT. 
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These are the Divisions of 


TURNBULL ELEVATOR LIMITED 


CANADIAN ELEVATOR DIVISION 


TURNBULL ELEVATOR OF CANADA LIMITED 
Toronto, Ontario 


UNITED STATES ELEVATOR DIVISION 
TURNBULL ELEVATOR INCORPORATED: 


SEABERG ELEVATOR COMPANY 
Brooklyn, N.Y. 


WATSON ELEVATOR COMPANY 
Warsaw, N.Y. 


SOUTHEASTERN ELEVATOR COMPANY 
Atlanta, Ga. 


INDUSTRIAL DIVISON 


AMERICAN WRINGER COMPANY 
Farnham, P.Q. 


ST. LAWRENCE RUBBER COMPANY 
Farnham, P.Q. 


HAMILTON GEAR AND MACHINE COMPANY 
Toronto, Ontario 


PARAMOUNT GEAR WORKS 
Toronto, Ontario 


EASTERN SLEEL PRODUCES. COMPANY 
Preston, Ontario 


FRINK SNO-PLOWS INC. 
Clayton, N.Y. 


FRINK OF CANADA 
Preston, Ontario 


FORT GARRY TIRE 
Winnipeg, Manitoba 


BRAKES AND WHEELS 
Regina, Saskatchewan 


WHEEL AND BRAKE 
Hamilton, Ontario 


RESEARCH ENGINEERING DIVISION 


Toronto, Ontario 
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AGREEMENT dated as of the 24th day of 
February, 1966 


BETWEEN: 


TURNBULL ELEVATOR LIMITED, a company 
incorporated under the laws of Canada 
having its head office at 48 St. Clair Avenue 
West, in the City of Toronto, in the 
Province of Ontario, 


hereinafter referred to as the ‘‘Seller’”’ 
—and— 


DOVER CORPORATION, a Delaware corpora- 
tion having its principal place of business 
at 277 Park Avenue, in the City of New 
York, in the State of New York, 


hereinafter referred to as the ‘‘Purchaser”’ 


WHEREAS, the Seller is willing to sell or cause to be sold to 
the Purchaser all of the issued and outstanding capital 
stock of Turnbull Elevator of Canada Limited, a Com- 
pany incorporated under the laws of Canada (hereinafter 
referred to as ‘“Turnbull Canada”) and Turnbull Elevator 
Incorporated, a New York corporation (hereinafter re- 
ferred to as ‘“Turnbull New York’’); 


AND WHEREAS the Purchaser while desirous of purchasing 
only the assets of Turnbull Canada and a portion of the 
assets of Turnbull New York is willing to purchase all but 
not less than all such capital stock upon the terms and 
conditions hereinafter set forth; 


Now, THEREFORE, the parties hereto agree as follows: 


TERMS OF SALE AND PAYMENT 


1.01 Upon the terms and conditions herein set forth, 
Seller agrees to sell, transfer and deliver or cause to be 
sold, transferred and delivered to the Purchaser or its 
designee, free and clear of all liens and encumbrances 
all the outstanding capital stock of 


(a) Turnbull Canada consisting of 5,420 fully paid and 
non-assessable shares of 5% non-cumulative pre- 
ferred stock, par value $100 per share, and 20,570 
fully paid and non-assessable shares of common 
stock, par value $100 per share plus such addi- 
tional shares as may be issued before closing for 
the purpose of capitalizing inter-company debt of 
Turnbull Canada as provided in paragraph 3.02(a) 
hereof; and 


(b) Turnbull New York consisting of 125 fully paid 
and non-assessable shares of common stock with- 
out par value plus such additional shares as may 
be issued before closing for the purpose of 
capitalizing inter-company debt of Turnbull New 
York as provided in paragraph 3.02(a) hereof. 
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1.02 Purchaser agrees to purchase for itself or its 
designee all, but not less than all, of the foregoing shares 
from the Seller upon the terms, conditions and provisions 
hereinafter set forth and in reliance upon the covenants, 
representations and warranties hereinafter contained. 


2.01 


Purchaser agrees to pay or cause to be paid to the 


Seller as the purchase price for all the issued and out- 
standing capital stock of Turnbull Canada and Turnbull 
New York an amount equal to the aggregate of: 


2.02 


$1,000,000 Canadian; plus 


a sum equal to the amount by which the value of 
the current assets as hereinafter defined, of 
Turnbull Canada and Turnbull New York exceed 
their liabilities, as hereinafter defined, on a con- 
solidated and consolidating basis, as shown on 
audited financial statements consisting of balance 
sheets and income statements to be certified by 
McDonald, Currie & Co., as at February 28, 1966, 
as approved by Peat, Marwick, Mitchell & Co., 
such assets and liabilities to be valued and in- 
cluded in accordance with the terms and conditions 
hereinafter set forth, provided, if the total aggregate 
purchase price shall exceed the sum of $9,800,000 
Canadian, Purchaser shall have the sole right and 
option exercisable not later than 10 business days 
after the receipt by the Purchaser of a copy of the 
said financial statements as approved by Peat, 
Marwick, Mitchell & Co. to terminate this agree- 
ment by notice in writing to Seller. 


As used in paragraph 2.01 current assets shall 


consist of the sum of: 


(a) 
(b) 


(c) 


Accounts receivable to be valued at face amount; 


Inventories consisting of materials, parts and other 
stock in trade to be valued at the lower of cost or 
market after making due provision for obsolete or 
slow moving items all in accordance with generally 
accepted accounting practices; 


Unfinished new construction, major moderniza- 
tion and quoted service contracts, whether present- 
ly started or not, to be valued at 93% of the 
aggregate unbilled amount of the contract price of 
all such contracts less the estimated cost of com- 
pleting such contracts, which shall include the cost 
of all materials made or purchased or to be made 
or purchased plus all labour and operating costs 
(past and future) other than costs treated as selling, 
advertising, accounting, general, administrative 
and bad debt expenses as estimated by the repre- 
sentatives of Turnbull Canada and Turnbull New 
York in a manner consistent with that employed 
in prior years; 


(d) 


(e) 
2.03 


Income tax receivable as shown on the audited 
financial statement of August 31, 1965 of Turnbull 
Canada; and 


Prepaid expenses. 


As used in paragraph 2.01 and subject to para- 


graph 3.02(a), liabilities shall consist of: 


(a) 


(b) 
2.04 
(a) 


(b) 


(c) 


3.01 


trade accounts payable including inter-company 
trade liabilities; and 


accrued expenses. 


For purposes of the foregoing computations: 


assets and liabilities of Turnbull Canada shall be 
determined in Canadian dollars; 


assets and liabilities of Turnbull New York shall 
be determined in U.S. dollars and shall not include 
assets and liabilities of the Southeastern Elevator 
Co. Division of Turnbull New York; 


payment for the capital stock of Turnbull Canada 
and Turnbull New York will be made in Canadian 
and U.S. dollars, respectively. 


The amount provided for and to be calculated 


under paragraphs 2.01 to 2.04 above is to be paid by 
certified or bank cashier’s cheque or cheques to the order 
of Seller delivered at the closing to Seller or its duly 
authorized representatives against delivery to Purchaser or 
its duly authorized representatives of all of the following: 


(a) 


(b) 


(d) 
2) 


Certificates representing all the issued and out- 
standing shares of the capital stock of Turnbull 
Canada and Turnbull New York registered in the 
name of the Purchaser or its designees with proof 
satisfactory to counsel for Purchaser of payment 
or provision for payment by Seller of all dominion, 
provincial, federal and state security transfer and 
documentary stamp taxes appropriately necessary 
in the sale and transfer of the shares of stock being 
sold hereunder; 


Certificates of status confirming the good standing 
of Turnbull Canada under the laws of Canada and 
any province in which the company may be carry- 
ing on business at the time of the closing; 


A certificate of good standing of Turnbull New 
York under the laws of New York and any other 
state in which the company may be carrying on 
business at the time of the closing; 


The documents called for under paragraph 14.01 
to 14.06 below; 


The transfer to Purchaser at the closing without 
any additional cost to the Purchaser of any and all 
patent, patent applications, trademarks, trade- 
mark applications, trade names and/or copyrights, 
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(f) 


(g) 


(h) 


licence agreements pertaining or relating in any 
way to the business of assembling, manufacturing, 
distributing, selling and/or servicing elevators, 
escalators, lifts and/or lifting devices owned either 
by Seller or any subsidiary or affiliated company 
of Seller other than Turnbull Canada or Turnbull 
New York; 


The transfer to Purchaser or its designee at the 
closing without any additional cost to the Pur- 
chaser of all lands, buildings and improvements 
owned by Seller or any of its affiliated companies 
other than Turnbull Canada or Turnbull New 
York and which are then being used or occupied 
by Turnbull Canada or Turnbull New York; 


Certified copy of resolutions adopted at a special 
general meeting of shareholders sanctioning a 
by-law changing the name of Seller, eliminating 
the names “‘Turnbull’”’ and “Elevator” from Seller’s 
title and authorizing the filing of an application 
for supplementary letters patent confirming said 
rrp immediately following the closing here- 
under; 


Such other documents as may be deemed neces- 
sary by counsel for Purchaser to carry out the 
terms of this agreement. 


3.02 It is specifically understood that in addition to 
all other conditions precedent as provided in this agree- 
ment, the obligation of Purchaser to close hereunder is 
also dependent upon: 


(a) 


Prior to the closing, all liabilities on the books of 
Turnbull Canada and Turnbull New York other 
than those hereinafter enumerated in clauses (i) to 
(iii) hereof being in the form of inter-company 
debt and being capitalized, provided that any 
liabilities consisting of loans made by banks to 
either Turnbull Canada or Turnbull New York 
may at the option of Seller be left outstanding in 
which event the purchase price shall be reduced 
by the amount of such outstanding bank loans: 


(i) trade accounts payable and accrued expenses; 
and 


(ii) a liability of Turnbull New York with respect 
to the lease of the new plant at Erie, Pennsyl- 
vania requiring an annual rental not to exceed 
$60,000 for a term not to exceed twenty-five 
years from March 1, 1966; and 


a liability of Turnbull New York with respect 
to a lease of premises at 44th Street and Third 
Avenue, Brooklyn, New York requiring an 
annual rental not to exceed $17,000 for a 
term not to exceed twenty years from 
January 1, 1966; 


(iii 


— 


(b) Documentary evidence satisfactory to Purchaser 
that Turnbull New York has disposed of the assets 
and business of its Southeastern Elevator Co. 
Division to a subsidiary of Seller. 


SELLER’S REPRESENTATIONS AND WARRANTIES 


4. The Seller hereby makes the following representa- 
tions and warranties to the Purchaser, its successors and 
assigns, all of which representations and warranties, 
unless otherwise limited below, shall be deemed to have 
been made also at the closing without any further 
writing and shall survive the closing hereunder until 
December 31, 1973. 


4.01 Turnbull Canada is and will be at the closing a 
company duly organized and existing and in good stand- 
ing under the laws of Canada, duly authorized to carry 
on the business presently conducted by it with an 
authorized capital stock consisting of: 


20,000 shares of 5% non-cumulative preferred 
stock, par value $100 per share, of which 5,420 
shares are now and will be outstanding at the 
closing; and 


37,615 shares of common stock, par value $100 
per share, of which 20,570 shares are now and will 
be outstanding at the closing; and 


no other or additional shares of capital stock 
of the company will be issued or outstanding at or 
before the closing except such as may be necessary 
to capitalize inter-company debt of Turnbull 
Canada as provided in paragraph 3.02(a). 


4.02 Turnbull New York is and will be at the closing 
a corporation duly organized, existing and in good stand- 
ing under the laws of New York, duly authorized to carry 
on the business presently conducted by it and duly 
qualified to do business in any state requiring such 
qualification, with an authorized capital stock consisting 
of 200 shares of common stock without par value of which 
125 shares are now and will be outstanding at the closing 
and no other or additional shares of capital stock of 
Turnbull New York will be issued or outstanding at or 
before the closing except such as may be necessary to 
capitalize inter-company debt of Turnbull New York as 
provided in paragraph 3.02(a). There are and will be at 
the closing no shares of common stock held in Turnbull 
New York’s treasury and no other or additional shares 
will be acquired in any manner by Turnbull New York at 
or prior to the closing. 


4.03 All the shares of the capital stock of Turnbull 
Canada and Turnbull New York being sold under this 
agreement have been and will have been properly issued 
by Turnbull Canada and Turnbull New York respectively 
and will be fully paid and non-assessable. 


4.04 The Seller and its wholly owned subsidiary Com- 
bined Enterprises Holdings Ltd. will be at the closing the 
sole and exclusive owners of all the issued and outstand- 
ing capital stock of Turnbull Canada and Turnbull New 
York, free and clear of all liens, pledges, hypothecations, 
restrictions or encumbrances; and no other person, firm 
or corporation has or will have at the closing any interest 
whatsoever in any of such shares. 


4.05 
(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


(g) 


(h) 


(i) 


Between February 28, 1966 and the closing: 


Turnbull Canada and Turnbull New York will not 
enter into any transactions other than those 
occurring in the ordinary and regular course of 
their respective businesses; 


There will be no change in the manner of conduct- 
ing Turnbull Canada and Turnbull New York’s 
business, including the manner and method of 
creating accounts receivable, and there will be no 
build-up of cash except as may occur in the usual 
and ordinary course of business; 


There will be no unusual build-up of inventories 
and no mark-up of fixed assets or inventories of 
Turnbull Canada and Turnbull New York; 


Turnbull Canada and Turnbull New York will not 
borrow any funds or endorse or guarantee pay- 
ment of any loans and Turnbull Canada and 
Turnbull New York have not lent and will not lend 
any funds to any person, firm or corporation with- 
out prior written consent of Purchaser; 


Turnbull Canada and Turnbull New York will 
not undertake any financial or other commitments 
or obligations, except such as are incidental to the 
regular course of their respective businesses; 


Any additions to the inventories of either or both 
Turnbull Canada and Turnbull New York will for 
all purposes be valued on the same basis as set 
forth in paragraph 2.02(b); 


Except with the prior written consent of Purchaser 
no capital additions will be made to the properties 
of Turnbull Canada and Turnbull New York in 
excess of $25,000 in the aggregate; 


Except with the prior written consent of Purchaser 
none of the assets of Turnbull Canada and 
Turnbull New York will be retired from service 
other than in the normal course of business; and 


Except for finished products and component parts 
sold by Turnbull Canada and Turnbull New York 
in the ordinary course of business, no sale, 


- abandonment or other disposition of Turnbull 


Canada and Turnbull New York property will be 
made, permitted or suffered unless Purchaser 
previously consents thereto in writing. 


4.06 Turnbull Canada and Turnbull New York will not 
have on the closing date any outstanding mortgage, 
funded debt or other obligations for money borrowed 
except for the bank loans referred to in paragraph 3.02(a). 


4.07 All payables of Turnbull Canada and Turnbull 
New York (other than amounts due to Seller) will be 
current at the closing date and Turnbull Canada and 
Turnbull New York will not be in default on any of 
their obligations. 


4.08 Turnbull Canada and Turnbull New York will not 
at any time after February 28, 1966 and up to and includ- 
ing the closing: 


(a) Declare or pay or set apart any money or other 
property for the payment of any dividends on their 
capital stock or for making any other distributions 
to or for the account of their stockholders as such; 


(b) Acquire or contract to acquire in any manner any 
of the outstanding capital stock of Turnbull 
Canada and Turnbull New York or any other 
corporation; and 


(c) Make any change in their respective capital struc- 
tures or certificates of incorporation or by-laws. 


4.09 Neither Turnbull Canada nor Turnbull New York 
is or will at closing be a party to any written employment 
agreement which cannot be terminated on less than one 
month’s notice other than certain collective bargaining 
agreements pertaining to hourly rated employees of both 
Turnbull Canada and Turnbull New York. Turnbull 
Canada and Turnbull New York have not paid or in- 
curred and will not pay or incur any liabilities for com- 
pensation for any officers, employees, directors or 
stockholders in excess of that being paid or accrued as of 
August 31, 1965 except for minor increases in compensa- 
tion to some hourly rated and clerical employees without 
written consent of Purchaser. 


4.10 There are no actions, proceedings or disputes 
which are not covered by insurance pending against 
Turnbull Canada and Turnbull New York before any 
court or government or any agency thereof, whether for 
taxes or for any other claims, nor are there to the knowl- 
edge of the Seller any such actions, proceedings or 
disputes threatened against Turnbull Canada and 
Turnbull New York other than an action brought by 
Hulse in the State of California and certain tax claims 
made against Turnbull New York particulars of which 
will be disclosed forthwith to counsel for Purchaser; if 
any are commenced prior to the closing Seller will 
immediately notify Purchaser. 


4.11 Turnbull Canada and Turnbull New York will 
have at the closing good and marketable title to all their 
properties and assets, and none of such property is or will 
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at the closing be subject to any liens, mortgages, en- 
cumbrances or charges except with respect to leases as to 
which Turnbull Canada or Turnbull New York have good 
leasehold title under valid and enforceable leases which 
are free from default on the part of Turnbull Canada or 
Turnbull New York, and except for minor restrictions, 
exceptions and reservations and minor defects in title 
which cannot materially interfere adversely with the 
operation of the business of Turnbull Canada or Turnbull 
New York or with the valuation of their respective assets; 
and Turnbull Canada and Turnbull New York at the 
closing will not be subject to any contractual or other 
restrictions which materially adversely affect their busi- 
ness, properties, assets or financial conditions. 


4.12 The physical assets of Turnbull Canada and 
Turnbull New York at the closing will be fully covered 
by insurance to the extent such items of property are 
customarily insured. For purposes of this agreement 
insurance proceeds received between the date of this 
agreement and the date of closing shall be deemed to be 
the assets for which the proceeds were received. 


4.13 Subject to paragraph 4.10 there are no outstanding 
and unpaid tax deficiency statements or notices or assess- 
ments or other demands for payment of taxes served on or 
filed against Turnbull Canada and Turnbull New York 
or any of their assets. If any such are served or filed, 
Seller will immediately notify Purchaser. 


4.14 The real property upon which the business of 
Turnbull Canada and Turnbull New York is conducted is 
zoned for all commercial and industrial uses, including 
the uses which Turnbull Canada and Turnbull New York 
are making of it or, Turnbull Canada and Turnbull New 
York are not precluded by any zoning regulation or by- 
law from conducting their business therefrom. 


4.15 All accounts receivable of Turnbull Canada and 
Turnbull New York as at February 28, 1966, hereinafter 
individually referred to as an Account, are and will 
continue to be genuine, valid, good and collectible 
accounts. If any Account is not collected within six 
months after the date of completion or termination of 
work on the contract the Seller shall at the written 
request of the Purchaser given at any time prior to 
December 31, 1973 repurchase the Account, without 
recourse, for the amount then outstanding on such 
Account. In the event of non-payment of any Account 
on the basis of faulty workmanship performed after the 
date of closing no repurchase shall be required until such 
faulty workmanship is remedied. All amounts received 
after February 28, 1966 on any contract with respect to 
which an Account is outstanding shall be applied in pay- 
ment of the Account until the same is paid in full before 
being applied to any account receivable arising after 
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February 28, 1966; provided that the obligation to re- 
purchase any Account shall be conditional upon Turnbull 
Canada or Turnbull New York as the case may be using 
reasonable collection procedures with respect to that 
Account consistent with procedures previously followed 
in collection of accounts receivable of the same nature 
and preserving all lien rights and privileges relating 
thereto. Upon the repurchase of any Account the lien 
rights or privileges relating thereto and any other security 
obtained thereon shall be assigned to the Seller. 


SELLER’S CONDITIONS 


5: The Seller shall not be obliged to complete the 
purchase and sale herein unless at the date of closing each 
of the following conditions has been satisfied: 


5.01 The shareholders of the Seller have at a special 
general meeting called for that purpose, sanctioned and 
ratified the sale forming the subject matter of this 
agreement. 


5.02 Arrangements satisfactory to counsel for the 
Seller have been made to release the Seller from any 
guarantees of the bank loans and the leases referred to in 
paragraph 3.02(a). 


PURCHASER’S CONDITIONS 


6. The Purchaser shall not be obliged to complete 
the purchase and sale herein provided for: 


6.01 Unless the audited financial statements of Turnbull 
Canada and Turnbull New York as at August 31, 1965 are 
true and correct and unless such statements have been 
prepared in accordance with generally accepted account- 
ing principles consistently followed by Turnbull Canada 
and Turnbull New York and unless such statements fairly 
represent the financial position of Turnbull Canada and 
Turnbull New York as at the date thereof and unless such 
statements respectively set forth in full and reflect all 
liabilities including taxes of Turnbull Canada and 
Turnbull New York as of that date and unless such state- 
ments fairly represent the results of the operations of 
Turnbull Canada and Turnbull New York respectively 
for the period indicated and covered thereby and unless 
the inventory valuations as reflected in such statements 
are based upon the pricing of the inventories at the lower 
of cost or market with all obsolete inventories having 
been eliminated in accordance with the established 
practice of the Seller and unless the net worth of Turnbull 
Canada and Turnbull New York was not less than that 
set forth in such financial statements "respectively after 
full provision for all taxes and other liabilities. 


6.02 If there has been any material adverse change in 
the condition financial or otherwise of Turnbull Canada 
or Turnbull New York between August 31, 1965 and 
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February 28, 1966 other than from losses incurred in the 
ordinary course of business and accepted by Purchaser; 
provided, and without limiting the generality of the fore- 
going, there shall be deemed to have been a material 
adverse change in such condition if in the said period 
Turnbull Canada and Turnbull New York should sell or 
otherwise dispose of any of their fixed assets (not including 
the plants of Turnbull New York in Brooklyn, New 
York) having a value in excess of $25,000 in the aggregate. 


6.03 Ifthe business and properties of Turnbull Canada 
and Turnbull New York have been materially or ad- 
versely affected as the result of any fire, explosion, 
accident, flood or other catastrophe, embargo, strike, 
lockout, combination of workmen, confiscation of vital 
machinery or materials by any government or any agency 
thereof, war, state of emergency, acts of God or other- 
wise; and to the extent that any of the foregoing may 
occur at any time prior to the closing, Seller will promptly 
notify Purchaser thereof. 


INSPECTION AND TERMINATION 


q Purchaser shall have the right by its agents, 
attorneys and auditors, to inspect the properties, and to 
inspect, examine and audit the books and records of 
Turnbull Canada and Turnbull New York, and to 
examine their past income tax returns at any time during 
regular business hours up to the closing. Failure to so 
inspect or audit or to complete the same shall not be a 
waiver of any rights of the Purchaser granted under this 
agreement. 


8. If any of the Seller’s representations and warranties 
set forth herein are found to be materially inaccurate or 
false, or in case of any lawsuit or proceeding against or 
affecting Turnbull Canada and/or Turnbull New York 
the outcome of which could have a material adverse 
effect upon Turnbull Canada and/or Turnbull New York 
occurring between the date of this agreement and the 
closing, the Purchaser may terminate this agreement by 
written notice to Seller prior to the closing and both the 
Purchaser and Seller shall be released of all obligations 
hereunder. 


9. In the event of partial damage prior to the closing 
by fire, floods, or other casualty to any of the properties 
or assets of Turnbull Canada or Turnbull New York, 
and if the time to be required for the completion of 
repairs and restoration shall in the opinion of a reputable 
disinterested contractor exceed thirty days, Purchaser 
may at its option terminate this agreement whereupon 
both the Purchaser and Seller shall be released of all 
obligations hereunder. 


10. - If, prior to the closing, the title to any of the real 
or personal properties of Turnbull Canada and Turnbull 
New York shall be unmarketable subject to the qualifica- 
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tions set forth in paragraph 4.11, the Purchaser may 
notify the Seller to perfect such title at Seller’s expense 
and render same marketable prior to the closing. If the 
Seller shall not have succeeded in so perfecting the title, 
the Purchaser may at its option terminate this agreement 
and both the Purchaser and the Seller shall thereupon be 
released of all obligations hereunder. 


INDEMNITY 


11. The Seller covenants and agrees with the Pur- 
chaser: 


11.01 That the balance sheets to be prepared for 
Turnbull Canada and Turnbull New York as at February 
28, 1966 as aforesaid will fully and fairly disclose the 
nature and amount of all liabilities of Turnbull Canada 
and Turnbull New York as at the date thereof and that all 
assets reflected therein will at the closing date be owned 
and possessed by Turnbull Canada and Turnbull New 
York as the case may be free and clear of all encum- 
brances, liens and charges save as are disclosed on the 
said balance sheets. 


11.02 That in the event there should be any liability of 
Turnbull Canada or Turnbull New York existing as at 
February 28, 1966 and arising out of any matter or thing 
happening before that date the amount of which is not 
fully reflected on one or other of the said February 28, 
1966 balance sheets, or in the event Turnbull Canada or 
Turnbull New York should incur any liability between 
February 28, 1966 and the date of closing other than in 
the ordinary course of business the Seller will, subject as 
hereinafter provided, pay to the Purchaser as a reduction 
of the purchase price, forthwith upon demand amounts 
as follows: 


(a) If such liability can be deducted as an expense of 
Turnbull Canada or Turnbull New York for in- 
come tax purposes, an amount equal to one-half 
the amount of such liability; and 


(b) If such liability cannot be deducted as an expense 
as aforesaid an amount equal to the whole of such 
liability ; 

Provided that if any such liability should be paid in full 

before closing by Turnbull Canada or Turnbull New York 

as the case may be out of moneys loaned by the Seller for 
such purpose and if such moneys so loaned shall have 
been capitalized by the Seller before closing, the Seller’s 
obligation with respect to that liability shall be fully dis- 
charged, and provided further that Seller shall have no 
liability hereunder for any liability for which a claim has 
not been made before December 31, 1973. 


11.03 Without limiting the generality of paragraph 11.02 
it is understood that Seller’s obligation under that 
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paragraph shall extend to the contingent liabilities of 
Turnbull New York referred to in paragraph 4.10 includ- 
ing legal expenses properly incurred by Turnbull New 
York in connection therewith. 


GENERAL 


12. The closing hereunder shall take place at the 
offices of Blake, Cassels and Graydon in Toronto, 
Ontario on May 31, 1966 at 10:00 a.m. or on such earlier 
date as may be mutually agreed upon. The transfer of 
title to all stock is to be effective as of the opening of 
business on the closing date. 


13. All notices hereunder to the parties hereto are 
to be by first class mail or telegram addressed to Seller 
and to the Purchaser at the respective addresses set forth 
at the beginning of this agreement. Either party may, by 
notice to the other, specify another or different person or 
address for the purpose of notification. 


14. Seller agrees to furnish to the Purchaser: 


14.01 At and as part of the closing an opinion dated as 
of the closing date addressed to the Purchaser by Messrs. 
Blake, Cassels and Graydon, counsel for Seller, in form 
satisfactory to Purchaser’s counsel to the effect that: the 
representations in paragraphs 4.01, 4.02, 4.03, 4.04, 
4.11 and 4.14 above are true and correct as of the closing 
date; the Seller has taken or caused to be taken all 
necessary corporate action as may be required under the 
applicable corporate or other laws of Canada and/or the 
Province of Ontario and of the State of New York to 
authorize the execution and carrying out of this agree- 
ment on its part; and upon delivery to Purchaser of the 
certificates referred to in paragraph 3.01(a) Purchaser 
will be vested with good and marketable title to all of the 
capital stock of Turnbull Canada and Turnbull New York 
free and clear of all encumbrances; it is understood that 
with respect to matters relating to Turnbull New York, 
Blake, Cassels and Graydon may rely upon the opinion 
of Messrs. Walzer and Walzer of New York City. 


14.02 Letters of opinion one week prior to the closing 
addressed to Purchaser from Ridout and Maybee in 
Toronto and Ward, Haselton, McEllhannon, Orme, 
Brooks and Fitzpatrick in New York in substance satis- 
factory to Purchaser’s patent counsel Brumbaugh, Free, 
Graves and Donohue in New York and relating to the 
patent rights of Turnbull Canada and Turnbull New York. 


14.03 A certificate by Seller to the effect that Seller has 
furnished to Ridout and Maybee and to Ward, Haselton, 
McEllhannon, Orme, Brooks and Fitzpatrick all data in 
the possession of Seller relevant to the matters covered 
by the letters of opinion referred to in paragraph 14.02. 


14.04 A certificate dated as of the closing by McDonald, 
Currie & Co. chartered. accountants, in form satis- 
factory to Purchaser’s counsel to the effect that: 
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(a) Turnbull Canada and Turnbull New York have 
each timely filed all federal, state, provincial and 
local tax returns and reports due up to the 
closing date; 

(b) All taxes of Turnbull Canada and Turnbull New 
York as shown by such returns and reports have 
been paid in full; 

(c) Federal income tax audits of each of Turnbull 
Canada and Turnbull New York have been com- 
pleted through the fiscal year ended August 31, 
1961; 

(d) They know of no matters, assessments, notices of 
deficiency or demand for taxes, proceedings or 
proposed deficiencies against Turnbull Canada or 
Turnbull New York for any federal, state, pro- 
vincial or local taxes other than the claim referred 
to in paragraph 4.10; 

(e) With respect to matters concerning Turnbull New 
York, Messrs. McDonald, Currie & Co. may 
rely on the certificate of Messrs. Gray and Gray, 
certified public accountants. 


14.05 Transfers to Turnbull Canada of all shares in the 
capital stock of Barcro-Turnbull Elevator Limited owned 
by Seller together with all rights which Seller may have 
to purchase additional shares in the capital stock of that 
company and together with such evidence as Purchaser 
may reasonably require that such transfers can validly 
be made on the books of Barcro-Turnbull Elevator Limited 
without its consent or in the alternative that such transfers 
have been or will be consented to by Barcro-Turnbull 
Elevator Limited. 


14.06 An assignment to Turnbull Canada of any and all 
licensing agreements between Seller and Barcro-Turnbull 
Elevator Limited together with evidence satisfactory to 
Purchaser that such assignment has been or will be ap- 
proved by Barcro-Turnbull Elevator Limited; provided, 
and it is a condition of Seller’s obligation to deliver such 
assignment that Turnbull Canada will assume all Seller’s 
obligations under any such licensing agreements and will 
indemnify and save harmless the Seller with respect 
thereto. 


15. After the execution of this agreement M. O. 
Simpson, Jr. shall prepare and certify a list which will set 
forth particulars sufficient to enable the auditors of the 
Seller and the Purchaser to identify the unfinished new 
construction, major modernization and quoted service 
contracts outstanding on February 28, 1966. 


16. Prior to the closing the Seller will provide the 
Purchaser with particulars of the premises which are 
leased by the Seller or Turnbull Canada and which are 
jointly occupied by the Seller and Turnbull Canada and 
in addition will submit to the Purchaser particulars of 
the terms and conditions of any proposed sublease to 
which Turnbull Canada will be a party. 


15 


17.‘ Seller shall also at the closing or at any time 
thereafter upon request of the Purchaser or its counsel 
execute and deliver to Purchaser or its designee all 
corporate records of Turnbull Canada and Turnbull New 
York in their possession or under their control other 
than those relating exclusively to the Southeastern 
Elevator Co. Division of Turnbull New York. 


18. This agreement shall inure to the benefit of and 
be binding upon the respective successors and assigns of 
the parties hereto. 


IN WITNESS WHEREOF the parties hereto have hereunto 
executed this agreement as of the day and year first 
above written. 


TURNBULL ELEVATOR LIMITED 


Per: M. O. Stmpson, Jr. 
President 


Per: R. W. STEVENS 
Director 


DOVER CORPORATION 


Per: THOMAS C. SUTTON 
President 


Per: ANTHONY J. ORMSBY 
Vice-President and Assistant Secretary 
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BY-LAW NO. 102 


A By-law changing the name of and authorizing the 
making of an application for the issue of supplementary 
letters patent of 


TURNBULL ELEVATOR LIMITED 


BE AND IT IS HEREBY ENACTED as a by-law of TURNBULL 
ELEVATOR LIMITED: 


1. THAT the name of the Company be and is hereby 
changed to COMBINED ENGINEERED PRODUCTS LIMITED. 


2. THAT the Company be and is hereby authorized to 
make application to the Secretary of State of Canada 
for the issue of supplementary letters patent confirm- 
ing this by-law changing the name of the Company. 


3. TuHaT the directors and officers are hereby authorized 
to do, sign and execute all things, deeds and docu- 
ments necessary or desirable for the due carrying out 
of the foregoing. 


PASSED by the directors and sealed with the corporate 
seal this 29th day of March, 1966. 


BY-LAW NO. 103 


A By-law authorizing the making of an application for 
the issue of supplementary letters patent changing the 
purposes and objects of 


TURNBULL ELEVATOR LIMITED 


BE AND IT IS HEREBY ENACTED as a by-law of TURNBULL 
ELEVATOR LIMITED: 


1. THAT the Company be and is hereby authorized to 
make application to the Secretary of State of Canada 
for supplementary letters patent changing the purposes 
and objects of the Company by deleting and expunging 
the existing purposes and objects and substituting 
therefor the following: 


“to carry on a general mercantile and 
manufacturing business’’. 


2. THAT the directors be and are hereby authorized to 
do, sign and execute all things, deeds and documents 
necessary or desirable for the due carrying out of the 
foregoing. 


PASSED by the directors and sealed with the corporate 
seal this 29th day of March, 1966. 
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BY-LAW NO. 104 


A By-law to adopt a new corporate seal and to amend 
By-law No. 101 of 


TURNBULL ELEVATOR LIMITED 


BE AND IT Is HEREBY ENACTED as a by-law of TURNBULL | 


ELEVATOR LIMITED: 


THAT with effect on and from the date when By-law | 


No. 102 of this Company changing its corporate name 
to COMBINED ENGINEERED PRODUCTS LIMITED is con- 
firmed by supplementary letters patent, this Company 
does hereby adopt as its corporate seal a new seal in 
the form impressed hereon and that with effect on and 
from the said date Section 2 of By-law No. 101 is 
hereby amended accordingly. 


PASSED by the directors and sealed with the corporate 
seal this 29th day of March, 1966. 
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